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OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  /f^dav  of  Su*e.  2008,  between  #2  Kallyn  Investments  LP.,  a  Texas  Limited  Partnership  Lessor 
(whether  one  or  more),  whose  address  is:  8020  Wallace  Road,  Fort  Worth,  Texas  76135,  and  XTO  Energy  Inc.,  whose  address  is:  810 
Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1  Lessor,  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowiedged,  and  of  the  covenanteand 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  Tor  the  purposes  ami  with  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar 
to  those  mentioned^  together  with  the  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  nouses  and  other 
structures  on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  stonng  and  transporting  minerals 
produced  from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  TheTand  covered  hereby.Tierein  called  said  land,  is  located  in  the 
County  of  Tarrant.  State  of  Texas,  and  is  described  as  follows: 

Being  all  of  Lot  384 
City  of  Azle,  Tarrant  r 

StSKS-hS^  County,  Texas, 

and  amendments  thereof;  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  do n -development  Oil.  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as 
defined  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part  thereof,  with  other  lands 
to  comprise  an  oil  and/or  gas  development  anit  This  clause  shall  take  precedence  over  any  references  to  surface  operations  contained  within 
the  preprinted  portion  of  this  lease 

This  lease  also  covers  and  includes,  In  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoinra  the  tend  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  Imitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or 
(b)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a 
more  complete  or  accurate  description  of  said  land.  Rx  the  purpose  of  determining  the  amount  pf  any  bonus  or  ofrier  payment  hereunder,  said 
land  shall  be  deemed  to  contain  0.520  acres,  whether  actualy  containing  more  or  less,  and  the  above i  recital  of  acreage  in  any  tract  shall  be 
deemed  to  be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options 
hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  In  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
3  years  from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  wtth  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty.  Lessee  covenants 
equal  25%    part  of  all 

the  average  posted  market  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessors 
interest;  in  either  case,  to  bear  25%  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  caslrahead 
gas  produced  from  said  land  (1)wnen  sold  by  Lessee,  25%  of  the  amount  realized  by  Lessee,,  computed  at  the  mouth  of  the  well,  or  (2) 
when  used  by  Lessee  off  said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of 
such  gas  and  casinghead  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  sad  land,  cne-tenth  ertner  in 
kind  or  value  at  the  wen  or  mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1.00)  per  long 
ton.  If,  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  and 
or  any  portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless, 
continue  in  force  as  though  operations  were  being  conducted  on  said  fandfor  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be 
continued  in  force  as  if  no  shut-in  had  occurred.  Xessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utiSze,  or  market  the 
mnerals  capable  of  being  produced  from  said  wells,  but  in  the  exercise  of  such  dligence,  Lessee  sfial  not  be  obligated  to  install  or  furnish 
facilities  other  than  well  facilities  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank,  arx^shaU  not  be  required  to  settie^abor 

trouble  i  '    -         - "  " 

shut-in 
said  i 
land 

payment  or  tender  shall  be  made  to  the  parties  wno  at  tne  time  or  paymem  wouia  De  enmiea  io  receive  im«  ruyaiuw*  wi  ny n  www  wya,u 
under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue 
ess  ofchanges  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or 
;>  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  piwided,  pay  or  tender 
manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective 
ownerships  thereof,  as  Lessee  may  elect  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to 
the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment  .Nothing  herein  shaH 
impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  tins  lease  ai  whole  or  in  part,  liability  for  payment 

hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each.  

4.  Lessee  Is  hereby  granted  the  right,  at  its  optton.to  pool  or  unitize jiny  land^covered  by  ^J^^^^V^^J^i^^^^ 
se,  an ...  ■  ■■         '  l"     ~  ™        m  " 

o»face  ai 

cOie^lo^^  noUjquids  in  the^bsurface  reservoir,  (3) 

minerals  produced  from  wells  classified  as  gas  wells  by  the  conservation  agency  having  iunsdiction.  If  larger  unrts  than  any  of  tfiose  herein 
permitted:  either  at  the  time  established,  or  after  enlargement,  are  permitted  or  requiredunder  any ,governrnental  rutewc^fcr  the  dnljng  or 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  dnlled,  drilling,  or  already  dnlled,  any  such  unit 
ntav  be  established  or  enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  steiU exercise  raid 
option  as  to  each  desired  unltby  executing  an  instrument  ident^ngsuch  unit  and  fillngn it  for  record  in  the  public  office ^ inwhich ^sleasM  » 
recorded.  Such  unit  shall  become  effective  as  of  the  date  providedTbr  in  sad  instrument  or  instri^errts  but  if  said ^strumentj ^  insfr^ente 
make  no  such  provision,  then  such  unit  shall  become  effective  on  the  date  sXich  instrument  or  instruments  are  so  filedof  record.  Each* pfsaW 
options  may  be  exercised  by  Lessee  at  any  time  and  from  time  to  time  while  tMs  lease  is  in  force,  and  whettier  before^** or 
production  has  been  established  either  on  said  land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  ttierewrth.  Aunrt 
established  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this  tease  even  though  there  may  be  mineral,  royalty  or  leasehold 
interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  landshal 
be  considered,  for  all  purposes,  except  the  payment  of  royalty,  operations  oondurted  upon  said  land  under  this  lease.  There  shall \be ,  a"oca{ed 
to  the  land  covered  bvthis  lease  within  each  such  unit  or  to  each  separate  tract  within  the  unit  if  this  lease  covers  separatetracts  within  the 
unit)  that  proportion  of  the  total  production  of  unitized  minerals  from  the  unit  after  deducting  any  used  in  lease  or  unrt  ooeratiors,  which  the 
number  of  surface  acres  in  such  land  (or  in  each  such  separate  tract)  covered  by  this  lease,  within  the  unit  bears  to  Che  total  number  of  surface 
acres  in  the  unit,  and  the  production  so  allocated  shal  be  considered  for  all  ^n^psesjncluding  ^^^,^^,^^^\h^^J^n^ 
and        "  '      ■  -     ^  ■-—<-- 


parties  owning  interests  in  land  covered  by  this  lease  and  parties  owning  Interests  in  land  not  covered  by  this  lease.  Neither  shall  it  irnpairthe  ngnt 
of  Lessee  to  release  as  provided  in  paragraph  5  hereof,  except  thai  Lessee  may  not  so  release  as  to ^swjhin  a  Jg.™.^^ 
operations  thereon  for  unitized  mireraTs  unless  aU  pooled  leases  are  released  as  tolands  within  the  unit  At  any  time  while  the  lease  isin  force 
Lessee  may  dissolve  any  unit  estabished  hereunder by  filing  for  record  In  the  public  office  where  this  lease  is  recorded  a  decoration  tothat 
effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit  Any  unit  formed  may  be  amended,  re-formed  reduced  or 
enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the  onginal  forming  thereof  by  filing  an  appropriate  instrument* 
recordln  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the  provisions  of  this  paragraph  4,  a  unrt  once  established 
hereunder  shati  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If  this  lease  now  orhereafter  covers  separate  tracts, 


^S^dtfS ™ow &  heS^  I£  as  to  parties  or  amounts,  fraTmaTas'to  any  other  partoTthe  leased  prem.ses. 
interest. 

fi  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  dnlteite  loj^'on 

mineral,  whether  or  not  in  paying  quantities. 

7  i  ehaii  havfl  the  use.  free  from  rovaltv  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  c^s  produced  from  sad  land  in 
all  r^a^hSSnde^ bSs^sB  to£  Kl^ht  a^y  ime  to  remove  all  machinery  and  fixtures  placed  on  sa.dland,  includina  the  right  to 
STwSSS  than  200  feet  to  the  house  a  tem  now  on  safd  land  without  the  consent  of  the  Lessor. 

Lessee  shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

a  The  rinhte  and  «tate  of  anv  nartv  hereto  mav  be  assiqned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of 
the  cIveM^M^  and  extend  to  and  be  binding  upon.^the  parties  hereto,  the*  heirs,  succe^ors, 

assio^^d  suSe^v^  alSgns.  No^nge  or  division  in  the  ownership  of  said  land,  royaitJes,  or moneys,  w  any  ^ mereof 
hS^eVeReO^^S  SSease  the  obliqaflons  or  diminish  the  rights  of  Lessee,  includina  but  not  limited  to,  the  location  and  drill  ng  ofwells 
SKmSrS of^udS?  MoBhstending  any  other'actual  or  constr^ve^edge  or  n^f^^tg  hSthl 
suo^rs  or  assigns,  no  change  or  division  in  the  ownership  of  sa>d  land  or  ofthe  "S^kVtWkZS^^Z Jhh|sn?^t{Sr&  to 
same  howsoever  effected  shaft*  bnd  ng  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  tnereras  Deenwrranea  J° 
SSS TrfiSrdS^^thfe  br its orincipal  pTaceof  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or 
dMsta?Sw^  ofthe  instruments  which  have  been  properly  filed  for  record  and  .which ^evidence 

SaraWKW^  court  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  nec^^  Ein^™^ 
tuch  Soorl I  owner  to^tabfish  the^aK  of  such  change  or  division.  If  any  such  change  in  ownership  occursj by  reason  of  the  deathof  fte 
SS^eSe^rv '  ShdesTr^y  o^erld^  such  royalties,  or  other  moneys,  or  paif  thereof,  to  the  credit  of  the  decedent  ,n  a  depository 
bank  provided  for  aoove. 

9  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied.  Lessor  shall 
notify  Lase!  h  writincSnoj out  sp^Scal^rwhat  respects  Lessee  has  breached  this  contract.  Lessee  shal  then  have  sixty  (60)  days  after 
^ptcf^  or  any  part  of  the  ^^^g^^^S^Sh^ 
*haH>» To^edent  to  the  brinoi no.  of  anv  action  by  Lessor  on  said  ease  for  any  cause,  and  no  such  acton  shall  be  brought  until  the  lapse  or 
sixty  (wfa^ato^c^^^^  Neither  the  sendee  of  sa&  r notice  nor  the  doing of anyacts t  to LLf^^e^uX 
oranyor  the  alleged  breaches  shall  be  deemed  an  admission,  or  presumptjonthat  Lessee  has  f^edjo  p^rn  ^^Si^  t(Sh  t£re 
thislRase  is  canoeled  for  anv  cause,  it  shall  neverthdess  remain  in  force  and  effect  as  to  (1  sufficient  acreage  around  each  wellas  & wh^tTee 
ark  ^^T^Me^^^a^  allowable  unit  under  applicable  governme^al  reg^abonj  (butin  no  event  less  ^  fog 
acresTsuch  acreaoe  to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  weii^rin  sucn  snape ;  as 
theTe^stinq  sSdrw rules>equire;  and  (2)  any  part  of  said  land  included  in  a  pooled  unft  on  whTch  there  are  operations.  Lessee  shaHalso  have 
S^l^elSror. saidlaS  as  are  riecessaryto  operations  on  the  acreages  retained  and  shall  not  be  required  to  move  or  remove  any 
existing  surface  facilities  necessary  or  convenient  for  current  operations. 

10  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  nghtsand 
interp&  tSSnder  shallbe  diaraed  primarily  with  any  mortgages,  taxes  orother  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
aa^  thauSs^  S  havetKhVat  t^ne  to  pVy  or  rSSe  same  for  Lessor,  either  before  or  afto  maturify^nd  be  subbed  to  the 
riahteof  the  f^mereofl and ^dSict  amounts  so  paid  from  royalties  or  other  payments  payaWe  or  which  may  become  oayabTeto  Lessor 
aScc  a^r^  uSer^lelse.  If  this  lease  covers  a  %s  interest  in" theoil,  gas.  siphur,  or  o&  ™r^in^a.^ 

entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  onrott,  or  no  interest .  therein,  .Jen^rc^rt^  ar^  ot^ 
monevs  accruinq  from  any  part  as  to  which  this  ease  covers  less  than  such  full  interest,  shall  be  pad  only  in  theproportron  v^ch  the  interest 
Serein  ifany  covered by  Rs  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  AH  royalty  interest  covered  by  the  lease 
ffiher or  rot  owned  byi Lessor)s&ll  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it 
without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1  If  while  this  lease  is  in  force,  at,  or  after  the  expiration  ofthe  primary  term  hereof,  it  is  not  being  ccf^nued  in  force  by  reason  of  the  shut-in 
well  pulsions  of paragraph  3  hereof,  and  Lessee  isnot  conducting  operations  on  sale Hand, by  reason of  .(1  any ^"^^^nh^^^ 
^eTher or  mt  subSnuently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar  except  financial)  beyond  the 
rSabl?(SS^eS,  tolSry  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
d^folSwing  Se  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not 
occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existir^l(s)ar^ 

land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease  at  the  option  of  Lessee,  which  may  be  excised" ?y  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quarfflties  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites  and/or 
surface  restrictions  as  may  be  set  forth  in  this  lease  ancrfor  other  eases  in  the  vianity,  surface,  locations  for  well  sites  thevwrty  may 
belimited  and  Lessee.  rrJy  encounter  difficulty  seounng^^ 


operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conauaea  on .  saia ianu 
Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restnctions  contained  in  this 

lease,  except  as  expressly  stated.  ,  „ 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:  MICHAEL  G.  STALLONS,  PARTNER  BY:  JANICE  L  STALLONS,  PARTNER 


STATE  OF  TEXAS} 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


COUNTY  OF  TARRANT) 

This  instrument  was  acknowledged  before  me  on  the , 
Michael  G.  Stallons  and  Janice  L.  Stallons,  as  Partners. 


0$k*  KALEN  A.  BOREN 

I           i  Notary  Public,  State  of  Texas 

^S^W  My  Cor™rtssion  Expires 

'<!ti>  Februarys,  2012 


day  of. 


5^ 


,  2008  by  #2  Katlyn  I 


Signatun 
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